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United States of America
RECORD 2/00

State of Wisconsm

DEPARTMENT OF FINANCIAL INSTITUTIONS

To All to Whom These Presents Shall Come, Greeting:

I, RAY ALLEN, Administrator, Division of Corporate & Consumer Services, Department of Financial
Institutions, do hereby certify that the annexed copy has been compared by me with the record on file in the
Corporation Section of the Division of Corporate & Consumer Services of this department and that the same 1s

a true copy thereof and the whole of such record; and that I am the legal custodian of said record, and that this
certification is in due form.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed the official seal
of the Department.

RAY ALLEN, Administrator .
Division of Corporate & Copsumer Services

Department of Financial Institutions

DATE: SEP 2 7 200 BYIR]O—%,,\Q)\‘Q\_ \)\\\&lw

y

held by the Secretary of State.

TRADEMARK
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ARTICLES OF INCORPORATION

Executed by the undersigned for the purpose of

forming a Wisconsin corporation under Chapter 180 of the Wis-
consin Statutes:

Article 1.
Article 2.

Article 3.

Article 4.

Class
Common

Article 5.

Article 6.

Article 7.

Article 8.

Article 9.

The name of the corporation is: TREK BICYCLE, CORP,

The period of existence shall be perpetual.

The purposes shall be to engage in lawful activity
within the purposes for which corporations may be
organized under the Wisconsin Business Corporation
Law, Chapter 180, Wisconsin Statutes (1973).

The number of shares which it shall have authority
to issue, itemized by classes, par value of shares,
shares without par value, and series, if any
within a class, is:

Number of Par value per share or statement
Series Shares that shares are without par value
_— 2,500 No par value

The preferences, limitations, designation, and
relative rights to each class or series of stock
are: NONE

address of initial registered office is:

11925 West Carmen Avenue
Milwaukee, WI 53225

Name of initial registered agent at such address
is:

RICHARD BURKE

RILOAT =

The number of directors constituting the Board of
Directors shall be fixed by by-law.

These articles may be amended in the manner
authorized by law at the time of amendment.
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Article 10. The name and address of incorporator is:

Name Address
SHERWIN C. PELTIN 633 West Wisconsin Avenue
Milwaukee, Wisconsin 53203

Lo7e Executed in duplicate on the [-?tﬁ- day of January,

s, L2

Sherwin C. Peltin v
STATE OF WISCONSIN )

MILWAUKEE COUNTY )

Persocnally came before me this

2 L
day of January,
1976, the above named SHERWIN C. PELTIN, to me

nown to be the

person who executed the foregoing instrument, and acknowledged
the same,

My Commission expires: /27427747;7

This document was drafted by
and should be returned to:

SHERWIN C. PELTIN
of

PEREGRINE, MARCUVITZ, CAMERON,
PELTIN, HERSH & LENSKY, §.C.,
633 West Wisconsin Avenue
Milwaukee, Wisconsin 53203
Tele: (414) 272-4833

™~

TRADEMARK
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DEPARTMENT OF STATE
FILE % 5 a

JaNT1 4 1976 ;
DOUGLAS LAFOLLETTE 7
SECRETARY OF STATE

Wes, €392

L
VLG e g

i? = The undersxgned as Register of Deeds of
OFFICE OF (COUNTY) 2 -
REGISTER OF DEEDS County, Wisconsin, certifies that on
" (DATE) JAN 20 =(97¢ —_— }
R NS BX 2 L SRR PRTIEPXSY Y 1

there was received and accepted for record in’ my ofﬂce an instrument bearmg the certificate of the Secretary of
State of Wisconsin, and described as

¢ X Articles of Incorporation () Amendment to Articles of Incorporation ( ) Statement of Intent to Dissolve
( ) Articles of Dissolution
( ) Articles of Consolidation () Restated Articles ( ) Change of Registered Office and/or Agent OF

TREK BICYCLE, CORP,

Form 144151971

( ) Articles of Merger { ) Name reservation

(SE A L) Witness my hand and official seal on ‘ JAN ZCQ - fﬁ(:' : (ISATE) o
Ul R anine
- REGISTER OF DEEDSL) -

-

S __
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TREK BICYCLE, CORP, AND ALL OF ITS SUBSIDIARY CORPORATIONS

ARTICLES OF MERGER

WITH

TREK BICYCLE, CORP. AS SURVIVING CORPORATION

Articles of Merger of Trek Bicycle, Corp. and all of
its subsidiary corpofations, all of such corporations being
Wisconsin corporatlons, pursuant to Section 180.65 of the
Wisconsin Statutes.

1. MERGER.

Trek Bicycle, Corp., hereinafter referred to as
*Surviving Corporation," and the corporations listed on the
attached Schedule A, hereinafter referred to as the "Merged
Corporations," or, individually as "Merged Corporation," agree
to, and do hereby effect, the merger of Merged Corporations
into Surviving Corporation on the terms and conditions
hereinafter set forth.

2. PLAN OF MERGER.

The plan of merger shall be the Plan of Merger and
Agreement of Merger attached hereto as Schedule B.

3.  STATUS OF CAPITAL STOCK.

The aggregate number of shares that the Surviving

Corporation is authorized to issue is 2,500 shares of common

stock without par value, of which 1,500 are outstanding. The

number of authorized and outstanding shares of stock of each of

the Merged Corporations i{s as shown in the attached

schedule A. XNone of the shares of any of the corporations,

o Ee wIACION -

DATE: % - 10 =% 7

D - BICmo70 8oL A

M —
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which are parties to this merger, are entitled to vote as a
class. The total number of affirmative votes of the Surviving
Corporation required for the merger is 1,001. The total number
of affirmative votes of each of the Merged Corporations
required for the merger is as shown in the attached Schedule A.

4, SHAREHOLDERS' VOTES.

As to each corporation which is a party to the merger,
all outstanding shares voted for the Plan of Merger and no
outstanding shares voted against the Plan of Merger. There are
no shares of any class or series of stock of any of the
corporations which afe parties to the merger which are entitled
to vote as a class.

5. COUNTY OF REGISTERED OFFICE.

The registered office of Surviving Corporation is in
Milwaukee County. The registered office of each of the Merged
Corporations is as shown as the attached Schedule A.

IN WITNESS WHEREOF, each of the corporations has
caused these Articles to be executed by its duly authorized
officers and 1its corporate seal, if any, to be affixed at

Milwaukee, Wisconsin, this 29th day of April, 1987.

-

TREK BICYCLE, CORP. TREK COMPONENT COMPANY, INC.

) By : ' —
By: R. A. Burke, President R. A. Burke, Prgsxdent
T T o Q0D
R Do Attest:l y W, MY Xoms
Attes 'T;Bmas Albers, Secretary Thomas Albers, Secretary
_2._
TRADEMARK
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TRU-AMERICA CORPORATION CYCLES DE FRANCE, IN

C.
R. A Burke, 5resxdent R. A Burke, rtasi1dent

Attest. <J /QQL% Attest.\ AT QLQR

T omas Albers, Secretary Thomas Albers, Secretary

This instrument was drafted by Attorney Sherwin C. Peltin.

This document shall be recorded in Jefferson and Milwaukee Counties.

2752G

TRADEMARK
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CYCLES DE FRANCE, INC., a Wisconsin corporation ﬁa’l

TREK

SCHEDULE A

| (182 /
Waterloo, Wisconsin

Authorized capital: 2,800 shares common, no par value
Outstanding shares: 100
Affirmative number of shares necessary

to approve Plan and Agreement of Merger: 67
Registered office is in M1lwaukee County

COMPONENTS COMPANY, INC., a Wisconsin corporation 51 )/4 l2 S—b}
Waterloo, Wisconsin
Authorized capital: 2,800 shares common, no par
OQutstanding shares: 100 common
Affirmative number of shares necessary

to approve Plan and Agreement of Merger: 67
Registered office is in Jefferson County

TRU-AMERICA CORPORATION, a Wisconsin corporation @\ T ¥ (FITy .

Waterloo, Wisconsin
Authorized capital: 2,800 shares common, no par value
Outstanding shares: 100
Affirmative number of shares necessary

to approve Plan and Agreement of Merger: 67
Registered office is in Jefferson County

AT

TRADEMARK
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JOINT PLAN OF MERGER AND AGREEMENT OF MERGER
BETWEEN
TREX BICYCLE, CORP. AND ALL OF ITS SUBSIDIARY CORPORATIONS
WITH
TREK BICYCLE, CORP. AS SURVIVING CORPORATION

WHEREAS, Trek Bicycle, Corp. ("Trek") is a Wisconsin
corporation with its principal place of business at Waterloo,
Wisconsin; and

WHEREAS, the aggregate number of shares that Trek is
authorized to issue is 2,,500 shares of common stock, without
par value, of which 1,500 shares are outstanding; and

WHEREAS, all of the subsidiary corporations of Trek,
which are all Wisconsin corporations, are listed on Schedule A
attached hereto, which schedule shows with respect to each its
principal place of business, the number of shares it is
authorized to issue, the par value of each of said shares and
the number of shares outstanding, all of which outstanding
shares of all of said subsidiary corporations being owned
legally and beneficially by Trek; and

WHEREAS, it is desirable and in the best interests of

all parties hereto and the sole shareholder of Trek, Intrepid

Corporation, a Wisconsin corporation, and its shareholders,

that the properties, pusinesses, assets and liabilities of all

of the parties hereto be combined into one surviving

corporation, which shall be Trek; and

TRADEMARK
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WHEREAS, the parties desire that such combination of
all subsidiary corporations into Trek be effected pursuant to
Section 332 of the Internal Revenue Code;

NOW, THEREFORE, in consideration of the premises and
mutial agreements herein contained, the parties hereto, in
accordance with the applicable provisions of the laws of the
State of Wisconsin, and those other states which may be
involved, as are referred to in Schedule A attached hereto, do
hereby agree as follows:

1. MERGER.

All of the subsidiary corporétions enumerated in
Schedule A attached hereto shall be merged with and into Trek,
and Trek does hereby merge all of said subsidiary corporations

with and into itself. On and after the effective date of this

contemplated merger:

(a) Trek shall be the corporation, which is a party
hereto, which shall survive, and it shall continue to exist as

a domestic corporation under the laws of Wisconsin, with all of

the rights and obligations of such surviving domestic

corporation as are provided by the Wisconsin Business

Corporation Law.:

(b)y All of the subsidiary corporations enumerated in

Sschedule A attached hereto, pursuant to the corporate law of

the State of Wisconsin, shall cease to exist (except as

otherwise provided for specific purposes in said law), and tne

roperty of each of them shall become the property of Trek as
p

the surviving corporation.

TRADEMARK
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2. ARTICLES OF INCORPORATION; BYLAWS.

The Articles of Incorporation, as amended, and the
Bylaws of Trek shall continue as the Articles of Incorporation
and Bylaws of the surviving corporation.

3. DIRECTORS.

The directors of Trek shall be the directors of the
surviving corporation until their successors are duly elected
and qualified under the Bylaws of Trek.

4. SHARES OF SURVIVOR.

Each outstanding share of stock of Trek on the
effective date of the merger shall, thereupon, without further
action, become one share of the surviving corporation, Trek,
without the issuance or exchange of new shares or share
certificates.

5. CANCELLATION OF SUBSIDIARY SHARES.

All authorized and outstanding shares of all of the
the subsidiary corporations enumerated on Schedule A, such
shares being owned in their entirety by Trek, and all rights in
respect thereof, shall be cancelled forthwith on the effective
date of the merger, and the certificates representing such
shares shall be surrendered and cancelled.

6. EFFECTIVE DATE. o

pursuant to Section 180.66, Wis. Stats., the effective

date of this merger shall be the filing date of the Articles of

Merger in the Office of the Secretary of State. It 1s
expressly understood, however, that all rights granted pursuant

to the Plan and Agreement of Merger., Articles of Merger or

-3-
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Chapter 180, Wis. Stats., with respect to the parties shall be
deemed granted by and to the parties as of May 1, 1987, and the
undertakings or assumptions of liabilities and obligations
provided in the Plan and Agreement of Merger, Articles of
Merger or Chapter 180, Wis. Stats., with respect to the parties
shall be deemed undertaken or assumed as of May 1,1987. It is
the intention of the parties that tae rights and duties granted
by the Plan and Agreement of Merger, Articles of Merger or
state law shall be enjoyed or assumed by the parties as if the
effective date of the merger pursuant to Secrtion 180.66, Wis.
Stats., had been May 1, 1987.

7. APPROVAL.

The directors of Intrepid Corporation, on behalf of
that corporation, being the holder of all outstanding voting
stock of Trek, have approved of this merger of all of the
subsidiary corporations of Trek into Trek as a surviving
corporation. As described herein, Trek is the sole shareholder
of all of the corporations enumerated oﬁ Schedule A. The
ch of the subsidiary corporations by

directors of Trek and of ea

their respective signatures, approve this Plan and Agreement of

Merger on behalf of their respective corporations. The proper

officers of each corporation shall, and are hereby authorized

and directed to, perform all such further acts and execute and

deliver to the proper authorities for filing all documents, as

may be necessary Or proper to render effective the merger

contemplated by this Plan and ryreement of Merger.

TRADEMARK
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8.

APPLICABILITY OF SECTION 332.

It is the intent of the parties that the combination

of subsidiary corporations into

Trek provided herein shall

constitute a complete liquidation of such subsidiaries into

Trek pursuant to Section 332 of
9.
Notwithstanding any of

Agreement of Merger,

the directors of Trek,

the Internal Revenue Code.

ABANDONMENT OF PLAN,

the provisions of this Plan and

at any time before

or after approval by directors of Trek on behalf of itself or

any subsidiary corporation,

date of the merger herein contemplated,

may deem sufficient and proper,

or both,

but prior to the effective
and for any reason they

shall have the power and

authority to abandon and refrain from making effective the

contemplated merger as set forth herein,

in which case this

Plan and Agreement of Merger shall thereby be cancelled and

become null and void.

IN WITNESS WHEREOF,
corporations have caused th

be exe

Trek and all of its subsidiary
is Plan and Agreement of Merger to

cuted in their corporate names by their respective

officers and by all of their directors as of this 29th day of

April, 1987.

TREK BICYCLE, CORP.

By: ggagéz“é —
i R. A. Burke, President

- ’ ‘-\ \
: L SRR IRN
Attest: ~_ r~-~— O AN me

— —_

s

Thomas Albers, Secretary

TREK COMPONENT COMPANY, INC.
‘By: ) A
R. A. Burke, President

T ' \\\
Attest: \ / ¥ .- ‘»ljlgf~§

Thomas Albers, Secretary

_5_
TRADEMARK
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DIRECTORS:
£ .
R. A. Burke
e 0O

-

DIRECTORS:

Jg_/

A. Burke
I

GO

R.

Thomas Albers

TRU-AMERICA CORPORATION

By: } ,
E:——Cialrﬂ£30111~e————————

A. BUrke, President

sttest: —J rv O QU

Thomas Albers

CYCLES DE FRANCE, INC.

By:
R. Burke, President

A.
U O s
Attest: \_ ) V..~ %

Thomas Albers, Secretary Thomas Albers, Secretary
DIRECTORS: DIRECTORS:
A
R. A. Burke R. A, Burke
- : / —¢ \\\\
L L LU C, S &LOQ
Thomas Albers Thomas Albers
2717G
..6_
TRADEMARK
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SCHEDULE A

CYCLES DE FRANCE, INC., a Wisconsin corporation
Waterloo, Wisconsin
Authorized capital: 2,800 shares common, no par value
Outstanding shares: 100
Affirmative number of shares necessary
to approve Plan and Agreement of Merger: 67
Registered office is in Milwaukee County

TREK COMPONENTS COMPANY, INC., a Wisconsin corporation
Waterloo, Wisconsin
Authorized capital: 2,800 shares common, no par value
Outstanding shares: 100 common
Affirmative number of shares necessary
to approve Plan and Agreement of Merger: 67
Registered office is in Jefferson County

TRU-AMERICA CORPORATION, a Wisconsin corporation
Waterloo, Wisconsin
Authorized capital: 2,800 shares common, no par value
Outstanding shares: 100
Affirmative number of shares necessary
to approve Plan and Agreement of Merger: 67
Registered office is in Jefferson County

TRADEMARK
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ARTICLES OF MERGER OF
ot ToR3I8TP/ pISHER BICYCLE CORPORATION  MAY 21 12:00PM
'l '
INT0 137046 DCORP-MI 100,00

> T-0b6!? TREK BICYCLE, CORP. AS SURVIVING CORPORATION

Articles of Merger of TREK BICYCLE, CORP. (Trek"i and its
subsidiary corporation, FISHER BICYCLE CORPORATION (“Fisher"), both

of such corporations being Wisconsin corporations, pursuant to

Section 180.1104 of the Wisconsin Statutes. MAY 24 12:00PM
1. MERGER 137017 ERPED 25 2500
Trek and Fisher hereby effect the merger of Fisher into Trek
Eén the terms and conditions hereinafter set forth.
73 . PLAN OF MERGER
C":Q’ ;he plan of merger shall be the Plan of Merger attached hereto

VW
W,

3 'Jus Eglbu A.

Z;. STATUS OF CAPITAL STOCK

g
L3 = .
’5':-’; g',;he aggregate number of shares that Trek is authorized to

issue is 2,500 shares of common stock, of which 1,500 are

outstanding. The number of authorized shares of stock of Fisher is

g,000 shares, par value $1.00, of which 1,000 are outstandi ng. The
!
eed not be approved by the l}olders of the sha

t least 90 percent of the outstanding shares of

reas of Trek.
merger n
As the holder of a

risher, Trek need not act on the merger as gshareholder of Fisher.
'

4. CLASSES OF SHARES

re no shares of any class Or series of stock of any of

There a :
the corporations which are parties to the merger which are entn.tle

to vote as a class.

TRADEMARK
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5. APPROVAL OF MERGER

The Plan of Merger was approved in accordance with the
provisions of Section 180.1104, Wis. Stats.

IN WITNESS WHEREOF, Trek Bicycle, Corp., as surviving parent
corporation, has caused these Articles of Merger to be executed by
its duly authorized officers And its corporate seal affixed at

Milwaukee, Wisconsin, this _|JU~ day of May, 1993.

" TREK BICICLE, CORP.

py:_ (p Zég‘q!‘/
R. A. Burke, President

Attest:

Maureen Halines, Secretary

This instrument was drafted by
Attorney Sherwin C. Peltin.

SCP:Trek.Articlas
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EXHIBIT A
PLAN OF MERGER OF
FISHER BICYCLE CORPORATION
INTO
TREK BICYCLE, CORP.

WHEREAS, TREK BICYCLE, CORP. (“Trek") is a Wisconsin
corporation with its principal place of business at Waterloo,

Wisconsin; and

WHEREAS, the aggregate number of shares that Trek is
authorized to issue is 2,500 shares pf common stock, without par
value, of which 1,500 shares are outstanding; and

WHEREAS, FISHER BICYCLE CORPORATION ("Fisher"), a subsidiary
corporation of Trek, is a Wisconsin corporation authorized to issue
9,000 shares, the par value of each of said shares being $1.00, of
which 1,000 shares are outstanding, all of such outstanding shares

being owned legally and beneficially by Trek; and
WHEREAS, it is desirable and in the best interests of the

parties hereto and the sole shareholder of Trek, Intrepid

Corporation (*Intrepid*), a Wisconsin corporation, and its

ghareholders, that the property., business, assets and liabilities

of Fisher Dbe added to the property, business, assets and

jjabilities of the one surviving corporation, which shall be Trek;

and

WHEREAS, Trek desires that such combination of Fisner into
’

Trek be effected pursuant to Section 332 of the Internal Revenue
Code;

NOW, THEREFORE, in consideration of the premises and mutual
r

* . .n
agreements herein contained, Trek, by its directors, and 1
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accordance with the applicable provisions of the laws of the State
of Wisconsin, establish the following plan of merger:

1. MERGER

Fisher shall be merged with and into Trek, and‘Trek does
hereby merge said subsidiary corporation with and into itself:_ On
and after the effective date of this contemplated merger:

(a) Trek shall be the corporation which shall survivé, and it
shall continue to exist as a domestic corporation under the laws of
the State of Wisconsin, with all of the rights and obligations of
such surviving domestic corporation, as provided by the Wisconsin
Business Corporation Law.

(b) Fisher, pursuant to the Wisconsin Business Corporation
Law, shall cease to exist (except as otherwise provided for
specific purposes in said law), and the property of Fisher shall
become the property of Trek as the surviving corporation.

2. ARTICLES OF INCORPORATION; BYLANS

The Articles of Incorporation, as amended, and the bylaws of

Trek shall continue as the Articles of Incorporation and bylaws of

Trek, as the surviving corporation.

3. DIRECTORS

The directors of Trek shall continue as directors of Trek, as

the surviving corporation, until their successors are duly elected

and qualified under the bvlaws of Trek.

4. SHARES OF SURVIVOR

Each outstanding share of stock of Trek on the effective date

of the merger shall, without further action, continue as one share

-2
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of Trek, as the surviving corporation, without the issuance or
exchange of new shares or share certificates.

5. CANCELLATION OF FISHER SHARES

All outstanding shares of Fisher, such shares being owned in
their entirety by Trek, and all rights in respect thereof, shall be
cancelled forthwith on the effective date of the merger, and the
certificate or certificates representing such shares shall be
surrendered and cancelled.

6. EFFECTIVE DATE

Pursuant to Section 180.1105, Wis. Stats., the effective date
of this merger shall be May 30, 1993. It is expressly understood,
however, that all rights granted or duties assumed pursuant to the
Plan of Merger, Articles of Merger or Chapter 180, Wis. Stats.,
with respect to the pa‘.rties‘shall ‘be deemed granted by and to the
parties as of May a0, 1993, and all ghder;akings or agsumptions of
1iabilities and obligations provided in the rlan of Merger,

Articles of Merger or Chapter 180, Wis. Stats. shall be deemed
assumed or undertaken as of that date.

7. APPROVAL
The directors of Intrepid, on behalf of that corporation,

i of Trek, have
being the holder of all outstanding voting shares ’

approved of this merger of Fisher into Trek as the surviving

corporation. As deecribed herein, Trek is the sole shareholder of

Fisher The directors of Trek by their respective signatures,

approve this Plan of Merger on behalf of Trek. The appropriate

officers of each corporation shall, and are hereby authorized and

-3~
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directed to, perform all such further acts and execute and deliver
to the proper authorities for filing all documents, as may be
necessary or proper to render effective the merger contemplated by
this Plan of Merger.

8. APPLICABILITY OF SECTION 332.

It is intended that the merger of Fisher into Trek provided
herein shall constitute a complete liquidation of sguch subsidiary
into Trek pursuant to Section 332 of the Internal Revenue Code.

9. ABANDORMENT OF PLAN

Notwithstanding any of the provisions of this Plaz of Merger,
the directors of Trek, at any time on behalf of itself or Fisher,
or both, but prior to the effective date of the merger Lereli:s
contemplated, and for any reason they may deem sufficient and
proper, shall have.the power and authority to abandon and refrai=
from making effective the contemplated merger as set forth -erei:z,
in which case this Plan of Merger shall thereby be cancelled and
become null and void.

IN WITHNESS WHEREOF, Trek has caused this Plar of Merger <o be
executed in its corporate name by its officers arnd by all ol its

directors as of the /ft& day of May, 1993.

TREK BICYCLE, CORP.

—
-

P il , / . .
ggagézuf / N e asTey
By ‘ | ' . Albers, Director
Y R. A. Burke Thomas L '

President and Director

/J"ﬂ—l—;ﬂ-—d—v
Attest: W QAL AR s

Maureen Halnesg, Secretary

SCP- Trek.Plan
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WAIVER OF MAILING

TREX BICICLE, CORP., as the sole shareholder of PISHER
BICYCLE CORFORATION, a subsidiary corporation which is to be merged
pursuant to Section 180.1104 of the Wisconsin Statutes, hereby
waives its right to receive a copy of the Plan of Merger, as
provided by Statute, and approves the prompt completion of the
merger process. |

Dated at Waukesha,' “ﬂisconsin, this [§& day of May,

1993.
TREK BICYCLE, CORP.

By: M awicea Namae

Maureen Haines, Secretary

SCP Trek Waives
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Sesrciary of Siele .
- - FW "
ARTICLES OF AMENDMERNE & W

Stock (for proft)

A Name of Curporation: ___Tosk Bicycls, Corp. S7TJAN 10 aQ: 00
| + 7 (aar s any changs effocted by this amendrient)

Text of Amendinant (Refer to the existing articles of incorporation and instruction A.
Determine those ttems 0 be changed and set forth below the number identifying
mﬁb&qumwmmbmmﬂ) the

RESOLVED, THAT, the articles of incorporation be amended as follows:
Article 1, is asended so that, aftar amssndeent, it shmll read as

follows
Article 1. The nase of the corporation is: JAN 10 12:00PM
TREX BICYCIE CORFORNTION @
oK 171592 DCORP 41) 4000
NS

B. Amendments) adopted on ___Dscesber 16, 1996

dawe)
Indicate the method of adopticn by checking the appropriate choice below:
(x) In accordance with sec. 180.1002, Wis. Stats. (By the Board of Directors)

OR

( In acco-dance with sec. 180.1003, Wis. Stats. (By the Board of Directors and

Shareholders)

OR |
( ) In accordance with sec. 180.1005, Wis. Stats. (By Incorporators or Board of Directors,

before issuance of shares)

o~ Executed on behalf of the corporation on

L

Dposaber 16, 1996

(sate;
_MW}
Joseph R. Siefies

. ~(prnted Roms)

Secretary
4 ~lofficer’s nsie)

- t, s drafied by Attommey Sherwin C. Peltin
D. This document w (neme of individual required by law)

| FILING FEE - $40.00 OR MORE
SEE. REVERSE for Instructions, Suggstions, Filing Fees and Procedures

ADEMARK
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ARTICLES OF AMENDMENT Stock(for profit)

0‘“‘8.& M(W\,L

-
Mc. mtil‘ <.
700 Morth Water Stveet ¢ 4@ Please indicate where you would like
Milumuoe, WX 53202 the acknowledgement copy of the filed
document sent. Please include complete
name and mailing address.
S

Your phone number during the day: (414 ) _276 - 5800

IHsqu[m% uomg I ]ngalu S (?;L sec. 130.1006 Wis. Stats. for document coataat)

ori and one exact copy to Secretary of State, P. 7846, i i i
33707-7846, (1f sent by Eaxpress or Prigrity U.S. mail, address to 30 W, Miffl, St 5in Fioor.
A :;f ‘ 3). The original must include an original, manual signature (sec. u'ﬂ.mm '
uy.). you have any additional questions, please call the Corporations Division at 608/26?)3'5‘9%

A Swte the name of the corporation (before any changes effected by this amendme,
this
amendment(s)- The text should recite the moludoﬁdopud (e.:. 'RESOLVED.%TMN.:&“ o
Auticles of Incorporation is hereby amended (o read as foliows. . . . etc.”) ' ' Lot e

If an amendment provides for an exchange, reclessification or ca ) issued provisio
for implementing the amendment if not contined in the amendvm?i:g&o‘ isued thares, suce e -

B.  Enter the date of adoption of the amendment(s). Uf there is more than one amendme i
adoption of each. Mark one of the three choices to indicate the method of adopticn o?.;h‘:‘::?ndm‘t:)?l

By Board of Directors - Refer to sec. 180.1002 Wia. Srats. for specific informatio
amendments that may be adopted by the Board of Directors ﬁm sharsholder :3&2‘ character of

By i , - Amendments propased by the Board of Directors and adopted by
shareholder approval Voting requiremens differ with ciscumstances and provisions ia the arucies of
incorporation. See sec. 180.1003 Wis. Stats. for specific information.

By or . Before issuance of shares - See sec. 180.1905 Wis. Stats. for condiuons
attached to the sdopuon of an ameadment approved by 3 vote of consent of jess thaa 2/3rds of the shares

subscribed for.

C.  Enter the date of execution and the pame and title of the person signing the document The document must be
signed by one of the folowing An officer (or incarponasar if directors have not yet becn elected) of the
corporation or the fiduciary if the corpuration is in the hands Of 8 pecSiver, ultes, or other couri-agpointed

[duciary. At least one cOpy must bear an original manual signature.

Wis. Stats. provides that it shall not be fied unless the

D.  If the documentis executed in Wisconsin, sec. 14.35(14)
| agency) is printed in 3 legible manner. if document 5

name of the drafter (either an individual or a governmenta
NQT drafeed in Wisconsin, picase 30 3t

Submit the document with @ minimum fling fee of $40.00, payable to SECRETARY OF

STATE. If toe amendment causes an increase in the number of authorized shares, provide an
for each new authorized share. When the document bas been filed, an

additional fee of 1 cent
acknowledgement copy stamped "FILED" will be sent to the address indiamm
REEL: 002398 FRAME: 0047
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. ARTICLES OF MERGIR OF
) , ?’m«mmcvan,mc.mm
;AR A8 AV yREK BCYCLE CORPORATION
AS SURVIVING CORPORATION

(5 R B

Articies of Merger of TREX BICYCLE CORPORATION, a Wisconsin
corporation, ("Trek™) amd its subsidiery corporstion, BONTRAGER CYCLES,
INC ., a Californie ! o o 18C.1104 of the
. a( corporation ("Roatrager”), pursuant S«:mﬁl‘z'w%l

175334 pCree

1. MERQGER. »

Trek and Bontrager hereby effect the merger of Bontrager imto Trek om the

2. PLAN OF MERGER.

-mwdwunummaWWMuw

3. STATUS OF CAPITAL STOCK.

without value, of which 1,111.1 are outstanding. The merger
m?wmw’;mwamx As the holder of st least 90
pacmtof&:MMdW.Tr&mdu«mmuwu

sharcholder of Bontrager.
4  CLASSES OF SHARES.

Tmﬁmm&mydmumdmddnyo(ﬁaw
MnWmththm‘ennM.

5. APPROVAL OF MERGER.

TRADEMARK

N6
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IN WITNESS WHEREOF, Trek Bicysls Corporstion, as surviving parest
corporution, bes coveed thess Articiss of Merper %9 be exeonted by its duly
suthos asd officers and its corporate seel affined st Woierioo, Wisconsin, this 1t
- day of March 1997

TREK BICYCLE CORPORATION

Thomes 1.. Albers, President

b

TRADEMARK
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[ TOlas’/T

Sec 180.1000 State of Wisconsia

wis. Saus. 199 SEP I b WNMW
ARTICLES OF AMENDMENT (Stock, for-profit Corporation)

A The present corporate same (prior 0 any change effecied by this amendmest) is:
Trek Bicycle Corporation

Text of Amendsnent (Refer to the existing articies of incorporation and the instructions on the reverse of
this form. Determine those items 5o be changed and set forth the number identifying the paragroph in the
articles of incorporation being changed and how the amended paragraph is 5o read.)

RESOLVED, THAT the articles of incorporation be amended as follows:

Artcle 4 of the Artcles of Incorporabor 1s bereby amended so that, after amendment it shall
read as follows:

Article 4. The corporation shall have authority to issuc the followiag shares,
itermzed by classes, each wath par value of 10¢, as follows: SEP 15 12:00PH

L
Class No. of Shaces 156973 DCORP-MI  10060.00
A Common 8,000,000 SEP 15 12:00PM
B Common ‘ 8,000,000 8B
, 136973 BEPED 25 25.00
Each share of Class A stock shall be entitied to one vote; Class B shares shall ssve no
B 2 ‘m,g“l(mm August 31, 1999

(Indicate the method of adoption by checking (X) the appropriaie choice below.)

(  in accordarce with sec. 180.1002, Wis. Stats. (By the Board of Directors)

OR : .
i o0 In accordance with sec. 180. 1003. Wis. Stats. (By the Board of Directors and Shareholders)

OR )

{ ) lnaccordance with sec. 180.1005. Wis. Sats. (By Incorporators or Board of Direciors,

before issuance of shares) 7
C Executed oo September 3. 1999 ' "kﬁ

(Date) (*gmmm)
Title ( ) President (xx) Secretary
or other officer ttle \ v )
This document was drafied by Attorney Shernwin C. Peltin

{Name of the individual who drafited the document)

F{LI\G FEE - 54000, Or MOre SEE instrucuoas, suggestons and procedures o

{ollowing page.

DFLCORPA (R1298) Use of thus form is voluntary. 1of 2

w
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2 ,A.. R « R /.

e A& A A s &0 Cvolons Ylad }
S\ RTICLUES OF AMENDMENTICE 180, siock. féé-praﬁ;)(/td bty A
T Picasc wmdicaic wheve would
lanen-'m C. Peltin de:mmkk
-fe::bs Berzowsk1 Brady & Donabme LLP meat sest. Plesse wacinde complenr ‘
00 North Water Street, Suite 1500 sacc sod maitiag ddres
v lwaukee, WI 53202 T
Y onr phonce number during the day: “*)____Zlf’- 5800 ﬂ|5. '
INSTRUCTIONS (Ref f | !
sec 180 1006 Wis Stas for document comtent) : ‘

Sutmit one onginal and one exact copy 1 Depe of Financial Institutions. P O Box78 ! ~ :
7T .vm.;ogemcrmmammc FEE of $40.08 or mote, payabic to the department. (If seat by
E coress of Prienty U.S. mail, address to 345 W Washington Av, 3" Floor. Madison W1, 53793). This
document can be made availabie in alsernawe formats upoa request o quahfymg individuals wid:)‘
d_:sabdxucs The original must include an oniginal manual signature, per sec 180.0120(3Xc). Wi
lT pon filing. the information in this documert becomes public and might beused for pmposesﬂ. :t:!tht.-rLs ey
that for wiuch 1t was onginally furnished If you bave any questions. please contact the Divisiog of thas
Corporate & Consumer Services at 608-261-7577 )

N

A State the name of the corporauon (before any change effected by this amendment) and the text of the
amendment(s) The text should recite the resolution adopied (c.'g . "Resolved. that Artcie | of the
arucles of incorporation be amended to read: _(set forth the amended article). If an ameadment
srovides for an exchange. reclassification o canceliation of issued shares. state the provisions for
:mplkementing the amendment .f pot contained in the amendment itself

T ater the date of adoption of the amendment(s) If there 15 more than one amendment, identify the
date of adophon of each Mark (X) one of the three choswces 1o indicate the method o(ajopu'o;: of the

amendmentis?

8y Board of Duevion - Refer oo sec 180 1002 for speiiic waformatics oo the characier of ameodmests that may be
sdcpied by e Board of Dowaes wrthozt sharcholder scboe

sy 29:d Sharehoiders - ACe dTrals croposed by the Board of Drreciors and adopeed by shareboider

8+ Boarg of Diredt
apmemval boung recrirements d1ffer with TSRO and provoes «© the wicies of wnrorponboe  See sec

a0 Ve Sz for spec i aformanes

Direotoes - Before sswancs of siares - Se2 sec 130 100 Wis Siats | for condioes

B, [ziorooraiens OF Boerd of
ved By 2 V080 O coB KD of tess (hao I Srds of L shares subsenbed for

RIS IRT IR i af 33 ame admEnt 50T
and the name and utke of the person signing the dJocument. The document

llowing An officer of the COrporalion {07 INCOrporatof 1f directors
fiduciary A dwrectior1s pol

¢ Enter the date of exeduiion
mus!l be signed Dy one of tre fo
S3ve not heen elected). o7 2 court-appmnted receiver. trustee of

empowered (O 10

Wisconsin, sec. 182.01(3) provides that it shall not be filed unless the

D | the Jocument is executed in
who drafted 1t s prnated. (ypewnuen of stamped theieon in 2 legible

~ame of the DRTSCN nndividual

—manngr
FILING FEE - Mimmum foe 15 $40.00 f the amendment incTeases the aumber of authonzed shares.

~nov:de o n addhiucnal fee of | cent for each rewh .authonzed share

20f2

HELCORP S R1293)

T _
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MY 00 ARTICLES OF MERGER
1999 SEP 29 of

TREK CORPORATION INTO TREK BICYCLE CORPORATION,
As Surviving Corporation

These Articles of Mérger are executed by the undersigned surviving corporation,
pursuant to Section 180.1105 of the Wisconsin Business Corporation Law:

L The name of the merging Wisconsin corporation is:  sgp 25 12:00pM

% A
; e 3755 TREK CORPORATION 131357 DCORP-MI

II. The name of the surviving Wisconsin corporation is: SEF 30 12:00PH

$ B
134357 EXPED 25
; 7o &6¢9 TREK BICYCLE CORPORATION -

III. The Plan of Merger adopted by the surviving and non-surviving
corporations is attached hereto as Exhibit A.

IV. The Plan of Merger attached hereto was approved by each corporation that
is a party to this merger, in accordance with §180.1103 of the Wisconsin Statutes.

V. Each of the corporations, which is a party to this merger, has authorized
capital of 8,000,000 shares of Class A voting common stock, par value 10¢, and
8,000,000 shares of Class B common stock, non-voting, par v_alue 10¢. Shares of .b9th
ciasses of stock of the merging corporation have appfoved this merger. The surviving
corporation has only Class A voting stock outstanding and the Plan of Merger was
approved by the sole holder of those shares, in accordance with the applicable statutory

provisions.

Executed by Trek Bicycle Corporation, the surviving corporation, on behalf of all
parﬁes to this merger this Sv"day of September 1999.

TREK BICYCLE CORPORATION
A Wisconsin Corporation

Y

Robert Burnﬁ, Secretary

This document was drafted by Attorney Sherwin C. Peltin.

25,

100.00

00

{m’nnl
AV A Y

H

REEL: 002398 FRAME: 0053



EXHIBIT A

—

PLAN OF MERGER
‘ of
TREK CORPORATION INTO TREK BICYCLE CORPORATION

1. MERGER

TREK CORPORATION shall be merged with and into TREK BICYCLE
CORPORATION, and TREK BICYCLE CORPORATION, a wholly owned subsidiary
of TREK CORPORATION does hereby merge its parent corporation with and into itself.
On and after the effective date of this contemplated merger:

a. TREK BICYCLE CORPORATION shall be the corporation which
shall survive, and it shall continue as a domestic corporation under the laws of the State
of Wisconsin, with all of the rights and obligations of such surviving domestic
corporation, as provided by Wisconsin Business Cérporation Law.

b. TREK CORPORATION, pursuant to the Wisconsin Business
Corporation Law, shall cease to exist (except as otherwise provided for specific purposes

in said law) and the property of TREK. CORPORATION, other than the stock of TREK

BICYCLE CORPORATION, shall become the property of TREK BICYCLE

CORPORATION, as the surviving corporation.
2. ARTICLES OF INCORPORATION; BY-LAWS

The Articles of Incorporation, as amended, and the By-laws of TREK BICYCLE

CORPORATION shall continue as the Articles of Incorporation and By-laws of TREK

BICYCLE CORPORATION, as the surviving corporation.

TRADEMARK
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3. DIRECTORS

The directors of TREK BICYCLE CORPORATION shall continue as directors
thereof, as the surviving corporation, until their respective successors are duly elected and
qualified pursuant to the By-laws of TREK BICYCLE CORPORATION.

4, SHARES OF SURVIVOR

On and after the effective date of the merger, TREK BICYCLE CORPOkATION
shall issue to each holder of shares of TREK CORPORATION, both Class A and Class
B, one share of Class A common or Class B comrnon, respectively, of TREK BICYCLE
CORPORATION for each of such shares of TREK CORPORATION held by such holder
prior to the effective date of the merger. 7

5. CANCELLATION OF TREK CORPORATION SHARES

All outstanding shares of TREK CORPORATION, both Class A and Class B,
such shares being exchanged on a share-for-share basis for shares of TREK BICYCLE
CORPORATION, and all rights and respect thereof, shall be cancelled forthwith on the

effective date of the merger, and the certificate or certificates representing such shares

shall be surrendered and cancelled.

6. EFFECTIVE DATE

Pursuant to §180.1105, of the Wisconsin Statutes, the effective date of this merger

shali bc\?eptembc: 30, 1999.

7. APPROVAL
The directors of TREK CORPORATION, on behalf of that corporation, have

approved of this merger of TREK CORPORATION into TREK BICYCLE

B m
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CORPORATION, its subsidiary, as the. surviving corporation. This Plan of Merger and
the Articles of Merger to which it is attached will be filed with the Wisconsin Department
of Financial Institutions upon approval by the shareholders of TREK CORPORATION.

The directors of TREK BICYCLE CORPORATION, by their respective
signatures, have approved this Plan of Merger on behalf of TREK BICYCLE
CORPORATION.

8. APPROPRIATE OFFICERS

The appropriate officers of each corporation shall, and are hereby authorized and
directed to, perform all such further acts and execute and deliver to the proper authorities
for filing all documents as may be necessary or proper to render effective the merger
contemplated by this Plan of Merger.

9. ABANDONMENT OF PLAN

Notwithstanding the provisions of this Plan of Merger, the directors of TREK
CORPORATION, at any time, on behalf of itself, or the directors of TREK BICYCLE
CORPORATION, or both, prior to the effective date of the merger herein contemplated,
and for any reason they may deem sufficient and proper, shall have the power and
authority to abandon and refrain from makiug effective the contemplated merger as set
forth herein, in which case this Plan of Merger shall be deemed cancelled and become
null and void.

IN WITNESS WHEREOF, TREK BICYCLE CORPORATION has caused this

Plan of Merger to be executed in its corporate name by the officers of TREK BICYCLE

TRADEMARK
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CORPORATION, and by all of its directors, and by the officers of Trek Corporation, all

as of the first day of September 1999.

TREK CORPORATION TREK BICYCLE CORPORATION

By: By: (=
R.A. Burke, President John B President

By: ___&zg_%_ By: / i Sﬁ
Carol Myers, Secréfary Robert Bu%, Secretary

By _ (a2l /

R.A. Burke, Director

By: \/5 m %//&

J thBurke,LD‘l/rector

By: W ( '

Joseéh R Sieﬂces, irector

This instrument was drafted by:

Sherwin C. Peltin
Weiss Berzowski Brady & Donahue LLP
700 North Water Street
Suite 1500
Milwaukee, WI 53202
PH: 414-276-5800

4
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